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December 15, 2009

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 E Street, S.W.
Washington, D.C. 20423

Dear Section Chief,

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Full Service Railcar Lease,
dated as of October 22, 2009, a primary document as defined in the Board's
Rules for the Recordation of Documents.

The names and addresses of the parties to the enclosed document are:

Lessor: Babcock & Brown Rail Funding LLC
885 Second Avenue, 49" Floor
New York, NY 10017

Lessee: South Carolina Public Service Authority
1 Riverwood Dr.
Moncks Comner, SC 29461



Section Chief
December 15, 2009
Page 2

A description of the railroad equipment covered by the enclosed document
100 railcars within the series BBLX 200200 - BBLX 200427 as more
particularly set forth in the attachment to the document.

A short summary of the document to appear in the index is:

Memorandum of Full Service Railcar Lease.

Also enclosed is a check in the amount of $41.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,
gfy T
Robert W. Alvord

RWA/sem
Enclosures
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DEC 1509 -0 o0 AM
MEMORANDUM OF FULL SERVICE RAILCAR LEASE

SURFACE TRANSPORTATION BOARD

THIS MEMORANDUM OF FULL SERVICE RAILCAR LEASE dated as of this 22nd day of
October, 2009, to that certain Master Full Service Railcar Lease dated as of October 22, 2009, effective
as of July 1, 2009, between BABCOCK & BROWN RAIL FUNDING LLC (the “Lessor") and SOUTH
CAROLINA PUBLIC SERVICE AUTHORITY (the "Lessea"), pursuant fo which Schedule No. 02 has been
executed, is made by the Lessor and the Lessee (the Lessor and together with the Lessee, the "Parties”).

KNOW ALL PERSONS BY THESE PRESENTS THAT:

WHEREAS, Lessor and the Lessee entered into that certain Master Full Service Railcar
Lease dated as of October 22, 2009, effective as of July 1, 2009 and the Parties entered into that certain
Schedule No. 01 thereto dated October 22, 2009, effective as of August 1, 2009 (hereinafter as the same
may from time to time be amended, modified or supplemented, the "Agreement");

WHEREAS, the Parties have entered into Schedule No. 02 covering the equipment listed
on Exhibit A hereto (the “Cars") and wish to show for the public record the existence of the Schedule No.
02 dated as of October 22, 2009, effective as of July 1, 2009 and the respective interests therein of the
Parties and accordingly the Parties have caused this memorandum to be executed by their respective
duly authorized officers, as of the date set forth below.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are
hereby acknowledged by each of the Parties hereto, by this instrument the Lessor hereby leases and
confirms the lease of the Cars to the Lessee in accordance with the terms and conditions of the
Agreement, and the Lessee confirms and accepts such terms and conditions, which are incorporated by
reference as if fully set forth herein.

This Memorandum of Full Service Railcar Lease may be executed by the Parties in

separate counterparts, each of which when so executed and delivered shall be an original, but all such
counterparts shall together constitute but one and the same instrument

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOQF, the undersigned has caused this Memorandum of Full Service
Railcar Lease to be executed by a duly authorized officer as of the day and year as set forth below.

BABCOCK & BROWN RAIL FUNDING LLC, as Lessor

v D I

/
Name: Gﬁ“?&f [_ ‘}’V"-'w

Title: e (e /ri/ i

Date: 14 /.3,/ ?

SOUTH CAROLINA PUBLIC SERVICE AUTHORITY, as Lessee

by Frrw
Name: LA QQZJ‘ZZ‘{ég
Title. 4& L PrS

Date ///A 29
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STATE OF Wgéﬁ{ )

) SS:

COUNTY OF /\/Mg’ M )

On , 2009, before me, W Notary Public, personally

appeared rsonally known to me to be the person(s) whose name(s} isiasa-
subscribed fo the™Wwithin instrument and acknowledged to me that he/shelkhey executed the same In
hisfverftheir<authorized capacity(ies), and that by histherdheit signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

.
V4

INDRABEDASIE )
Notary Public, State nf :“_°-" 3
No. 018ERG 7 C
Qualifiad in (Mg 2o Louny
i i . e Loty
Certificate Filers Newyerk
Gommission Fr1--s Cc feriq oo

1 242vl
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STATE OF _ St _Canlre )

COUNTY OF _ Beclele, )

On bovtaber 2 2009, before me, p ;h ”iﬁ &.— 2 M Notary Public, personally
appeared David _Easer_, personally known to me to be the person(s) whose name(s) is/are
subscribed to the within Instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

[y (e T

Aegerifs, Do




17142v]

Quantity
One hundred (100)

EXHIBIT A

MEMORANDUM OF FULL SERVICE RAILCAR LEASE

Car Description

4300 c.f. Aluminum Autoflood
Open Top Hoppers Railcars,
AAR Car Type K341, built by
Johnstown America
Corporation in 2002

Reporting Marks and Numbers

BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX

200200
200201
200206
200208
200218
200222
200223
200226
200228
200232
200239
200240
200242
200244
200246
200248
200252
200254
200259
200265
200270
200272
200273
200274
200277
200280
200282
200290
200297
200300
200301
200302
200303
200304
200305

BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX

200306
200307
200308
200310
200313
200315
200316
200317
200318
200323
200325
200326
200328
200330
200333
200334
200335
200338
200342
200346
200347
200349
200350
200354
200356
200359
200361
200362
200363
200364
200365
200366
200367
200368
200371

BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX
BBLX

200374
200375
200376
200377
200378
200379
200381
200384
200385
200388
200396
200397
200398
200401
200402
200403
200405
200407
200409
200410
200413
200414
200415
200416
200418
200419
200420
200423
200424
200427



CERTIFICATION

[, Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that | have compared the.
attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the original document.

oatecs__V2 | 1S | 0% ﬁ" >

, ' Robert W. Alvord




